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SECTION € _AMENDMENT AND TERMINATION

6.01. Amasgiment or Termination. .

it is the intention of GTE that the Plan and its Component Benafits will continue
indefinitely. However, GTE reserves the right 1o amend, modify. suspend, revoks,
or terminate the Pian or any Component Benefit, in whole or in pant, at any time
and without notice, which nght it hereby delegates 10 the Company or any
committee therec!. The Pian and any Component Benefit may be amended
retroactively.

6.02. Amendment of Schedulg A

Pursuant 10 the Trust Agreement, the Company may amend the Plan by adding a
Component Benefit to, or removing a Component Benefit from, Schedule A.

6.03. Eflect of Amendment or Termination.

(@) No amendmaent {0 or lermination of the Plan or any Component Benaefit shall
cause or permit the funds of the Plan held in the Trust 1o be used for any
purpose other than the defraya! of adminisirative expenses and payment to
participants and beneficiaries of the benefi“# provided for under a

Component Benefi, except as provided in subsections 3.03 and 5.02(¢c)
hereof.

{b)  Upon termination of any Component Benefit, the Trustee shall use the tunds
of the Plan heig in the (rust to pay benefits that panicipants and
benaficiaries have become entitied to receive under the terms ¢f that
Component Benaglit as of the date of termination, and 1o pay the administra-
tive expenses incurred by the Plan and the Trust before and in connection
with the termination, both in accordance with the written diregtion of the
Committge.

()  Upon termination of the Pign, the Trustee shall use the funds of the Plan
held in the Trust t0 pay benefits that participants and their designated
beneficiaries have become entitied to receive under the terms of the Plan,
and 1o pay the administrative expenses incurred by the Plan and the Trust
before and in conrection with the lermination, both in accordance with the
written direction of the Committee. The Trustee shall dispose of the Plan's

. remaining funds heid in the Trust in accordance with the written direction of
the Commitiee. Such direction shall require the funds to be disposed of for
ihe sole banefit of participants in the Plan and their beneficiaries, except as
provided in subsections 3.03 and $.02(¢c) hereof.
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SECTION 7 _MISCELLANEQUS

7.01. Ssgragation of Trust Asaats.

The Trustee may, pursuant ta the Trust Agreement, segregale pan of the funds
neld in the Trust and holg such segregated funds in a separate trust. With respect
to the separale lrust, the Plan shall be construed to apply 1o such trust; any
refgrence herein 10 "Trust® shall refer to the trust; any relerence herein 10
"Company” shall refer 10 the employer whose contributions 1o the Trust are held in
the separate trust; and any reference herein to "“Committee” shall refer to such
employer's commitiee appointed to administer the Plan with respect 10 the trust.

7.02. Governing LAw.

(a) The Plan shall be governed by and adminigtered under the Employee
Relirement Income Security Act of 1974, as amendad from time to time, and,
to the extent not preempled thereby, under the laws of the State of
Connecticut.

(b)  Except as ctherwise provided in a Component Beneftt, the Component
Benefits shall be governed by and admin'@zmd under the Employee
Retirement Income Security Act of 1974, a.7amended from time 1o time. and,
10 the extent not preempted thereby, under the laws of the State of

Connacticut.
7.03. An.em_msﬂumzm

Service of legal process involving the Plan may be delivered to the Committee at:
QOne Stamford Forum, Stamford, CT 06904,

7.04. No Vasted Rights.

To the maximum extant permitted by law, no person shall acquire any right. title, of
int@rest in or to any portion of the Trust otherwise than by the actual payment or
distribution of such portion under the provisions of the Plan or a Component
Benefit, or acquire any right, title, or interest in or to any benefit referred to or
proviged for in the Plan or any Component Benefil otherwise than by actua!
payment of such benefit.

7.05. |nformation 1o be Fyrnished.

Any person eligible to receive benefits hereunder shall furnish to the Committee
any information or procf requested by the Committes and reasonably required for
the proper administration of the Plan or a Compaonent Benefit. Failure on the part
of any parson to comply with any such requast within a reasonable period of time
shall be sufficiant ground for delay in the payment of any benefits that may be due
under the Pfan or a Component Benefit until such information or procf is received
by the Commintee. it any person claiming benefits under the Plan or a Component
Benefit makes a faise statement that is matenal to such person's claim for benefits,
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the Commitiee May offse! against future payment any amount paid t0 such person
to which such person was not entitied under the provisions of the Pian or 3
Component Benefit.

7.06. Non-Alienation.

Except 10 the extent provided in a Component Benefit, no panticipant, beneficiary,
or any ather person shall have any right or powaer, by draft, assignmaent, or
otherwise, 10 assign, mongage, pledge, or atherwise encumber in advance any
interest in or portion of the Trust, or any benefit provided under a Component
Benefit, or to give any order in advance upon the Trustee theretor; and every
attempted draft, assignment, or other disposition thergof shall be void.
Notwithstanding the loregoing, the Plan shall comply with Section 609(a) of ERISA
and the reguiations thereundar with respect to ali Qualiified Medical Child Support
Orders received by the Plan on or ater August 9, 1993, in accordance with such
writien procedures as shail be established by the Committee.

7.07. Spendthrift Provisions.

The Plan shall not be liable in any way, whether by process of law or otherwise, for
the debdts or othar cbligations of ané« participant, bengficiary, or othar person.
Except 10 the extent provided in @ Componant Benafit, benefits payat!a under a
Component Benefit shall not be subject, in any manrer, 10 anticipation, alienation,
sale, transfer, or assignment by any person, and any attempt 10 anticipate,
alienate. sell, transfer or assign such benefits shall be void.

7.08. Non:Guarantes.

Neither GTE, the Employer, nor any fiduciary shall be held or deemeo in any
manner {0 guarantee the Plan or a Component Benefit against loss or
depreciation.

7.08. Cmpigyment Rights.

Neither the establishment nor the continuance of the Pian or of any Cemponent
Benafil(s) shall be construed as conferring any legal rights upon any employee of
the Employer or any othar person for a continuation of employment, ner shail such
establishmaent or continuance intertere with the right of the Emoloyer te discharge
any employee or any other persen or (0 deal with him without regard to the
existance of the Plan or the Component Benefit.

7.10. lncanasity,

It the Plan Administrator determines that any parson entitied to benefits hareunder
is unable 1o care for his atfairs because of iliness or accident, any paymaent due
(unless a duly qualified guardian or other legal representative has been
appointed) may be paid for the benefit of such person to his spouse, parent,
brother, sister, or other party deemed by the Plan Administrator 1o have incurred
expenses for such person. Paymaenis made pursuant to thig Section shall
compleately discharge the Plan, the Plan Administrator, the Company and the
Employer of any liability to the Panicipant or other person arising under the Plan.
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SECTION 8. STATUTORY CONTINUATION COVERAGE

8.01. General Auls.

It a "qualified bomﬁdar‘;.c'l:scribed in subsection 8.02 hereo! becomes ingligible
for coverage under the by teason of a ‘qualitying svent® described in
subsection 8.03 hereo!, such qualified benaeficiary shall be ¢ligible to elect, within
tha election period described in subsection 8.05 hereo!, the continued coverage
described in subsection 8.06 hereof. For purposes of this Section 8, Employee
shall be as defined in Section 2.01 of GTE CHOICES, except that its definition
shall incluge retired Employses.

8.02. Qualifiea Beneficiary.

For purposes of this Section 8, the term "qualified baneficiary’ shall mean the
following:

(@) Inthe case of a qualitying event described in paragraiph (a) or (c) of
subsection 8.03. any individual who, on the day betors such qualifying
avent, was covered under the Plan as the spouse of depandent ¢hild of the
Employee (other than an Employee, whe-was a nonrgsident alien with no
United-States-source earned income duri-’g the period in which he was
covered under the Plan by reason of his employmaent) with respect 1o whom
the qualifying event occurred;

(b) in the case of a qualitying event described in paragraph (b) of subsection
8.03, any Employee (other than an Empioyee who was a nonresident alien
with no United- States-source earned income during the period in which he
was covered under the Plan by reason of his employment] with respect 10
whom the qualifying event occurred, and any individual who, cn the day
before such qualifying event, was covered under the Plan as the sgcuse cr
dependant child of such Employee:

(€) Inthe case of a qualitying event described in paragraph (d) of subsection
8.03 nereof, any individual who, on the day before such qualifying event,
was covered under the Plan as the dependent child of an Employee (other
than an Employee who was a nonrasident alien with no Uniled-States-
source eamed income during the period in which he was covered under the
Plan by reason of his employment).

8.03. Qualifying Events.

For purposes of this Section 8, the term 'qualifying—ovem' shall mean, with respect
to any Employea, any of the following events that would resuft in the loss of
coverage of a Qualified benaficiary:
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(a)
(b}

(€

(d)

The death of an Employes.

The termination of an Empioyee's employment with the Employer (other
than a lermination by reason of such Employee’s gross misconduct) or a
reduction in an Employee's hours of empioyment with the Employer;

The divorce or legal separation of the Employee from the Employee's
spouse; or

An Employee's dependent child's ceasing (o quality as a Dependent under
the Plan;

except, that Section 8.03(b) above shall not constitute a qualitying event with
respect 10 retiree medical coverage.

8.04. Notice Provisions.

Notice shall be provided, in accordance with regulations prescribed by the
Secretary of the Treasury, in the following circumstances:

(a)

(b}

(c)

(d)

At the time of an Employes’s commencement of participation in the Plan
pursuant to subsection 3.01 hereot, the Plan Agministrator shall provide
written notice 10 such Employee and the spQusa (if any) af such Employes
of the rights provided under this Section 8.

The Employer of an Employee shall notity the Plgn Administrator, within 30
days after the date of the qualitying event, that a qualitying event described

in paragraph (a) or (b) of subsection 8.03 hereof has occurred with respect
10 such Empioyee.

Each qualified beneficiary with respect 16 whom a qualifying event
described in paragraph (c) or (d) of subsecticn 8.03 hareol occurs shali be
responsible for notitying the Plan Administrator in writing, within 60 days
atier the date of the qualitying event, that such qualiying event has
oceurred. if the qualified beneliciary does not send the notice described in
this paragraph (¢) to the Plan Administrator within 60 days after the later of
the date of the qualifying event or the date tha! the qualified beneficiary
loses coverage on account of the qualifying event. the qualified beneficary
shall not be eligible to elect coverage undar this Section 8.

Each qualified beneficiary who is determined 10 have been disabled for
purposes of the Social Security Act at the time a qualifying event describec
in paragraph (b} of subsection 8.03 hereo! occurs shall be responsible for
notifying the Plan Administrator in writing, within 60 days after the date of
the disability determination, that the disability determination has been
made, and shail be responsible for notifying the Plan Administrator in
writing, within 30 days after the date of any final cetarmination that the
quallied beneficiary is na longer disabled for purposes of the Social
Security Act, that the final determination has been made.
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(@)  To the extent requiced Dy subparagraphs (1), (2). and (3), beiow, the Plan
Agministrator shall notify any qualified beneficiary with respect 1o whom a
quih- mlym tvom. has occurred of such quaiified beneficary's rights under
this jon 8.

(1) Inthecaseofa qmliiying"wont described in parsgraph (a) of (b) of
subsection §.03 hereo!, the Plan Adminigtrator shall give such nolice
_ within 14 days of the date on which the Employer notifies the Plan
Adminigtrator of the qualitying event pursuant to paragraph (b) of this
sudbsection 8.04;

(2) Inthe case of a qualifying event described in paraegmph (¢) or (d) of
subsection 8.03 hereo! with respect 10 which the Employee or
qualified beneficiary has notified the Plan Administratlor pursuant 10
paragraph (¢) of thig subsection 8.04, the Plan Administrator shall
give such notice within 14 days of the date on which the Plan
Administrator receives the notice described in paragraph (c) of this
subsection 8.04; and

(3) Any notice given pursuant 1o subparagraph (1) or (2), above, to a
qualified beneficiary who is the spouse of an Employee shall be
treated as nolice 1o all other qualified benaeficiaries residing with such
$pouse at the time of such notice. - .

8.05. Election Provisians.

A qualified beneficiary who becomaes eligible for coverage pursuant to this Section
8 shall not be covered under this Section 8 uniess such qualified beneficiary files
& coverage election with the Plan Administralor in the manner prascribed dy 1he
Ptan Administrator.

(8) Iime ot Election. A qualified beneficiary's written coverage eigction must
be fileg with th@ Plan Administrator during the period that:

(1)  Begins not later than the date on which the qualified beneficiary
loses coverage under the Plan by reason of a qualifying event
described in subsection 8.03, above; and

(2)  Ends not earlier than 60 days after the later of:
(A) the cate described in paragraph {1), above; or

(B) the date on which the Pian Administrator provides the notice
_ described in paragraph (e) of subsection 8.04 hereof.

(6)  Maoner of Election. Each qualified beneficiary may make a separate
election with respect 10 the coverage provided under this Section 8.
However, a qualified benaficiary who is an Employee or who is the
spouse of an Employese may make a binging glection to provide
another qualified beneficiary with coverage under this Section 8. An
election on behalf of a minor chiid may be made by the chiid's paren:
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or legal guardian, An election on behalt bf a Qualified beneficiary
who & incapacitaied or who dies may be made by the $pouse of
legal representative of the qualified beneficiary, or by his estate.

(c) % A qualified benaficlary who waives coverage
under this may revoke the waiver at any time before the
end of the election period described above, provided that cov
under this Section 8 shall be effective from the date of the revocation

and shall not apply retroactively to the period between the date of the
qualifying event and the date of the revocation.

8.06. Coverage Proyisions.
The coverage provided pursuant 1o this Section 8 shall be as follows:

(@) Ivpe of Covsrags. The coverage shall consist of coverage that, as of the
time the coverage is being provided, is identical with the coverage provided
to similarly situated beneficiaries under the Plan with respect to whom a
qualitying event has not occurred. If coverage under the Plan is modified for
any group of similarty situated beneficiaries, the coverage under this
Section 8 shall be modified in the same manner for the corresponding
group of qualified beneficiaries covered pursuant 10 this Section 8.

(b) Period ot Coverage. The caverage shall Jlond for a period beginning on
the date of the first qualifying event to occur with respect to a qualified
beneficiary covered pursuant to this Section 8 (except as provided in
subsection 8.05(c), above, with respect to the revocation of a waiver of
coverage) and ending not earlier than the eariiest of the following dates that
is applicable (except as provided in paragraph (c), below, with respect to
Medicare entitlement);

(1)  in the case of a qualifying event described in paragraph (b) of
subsection 8.03 nereot, whichever of the following dates is
applicable:

(A} it a second qualifying event occurs before the end of the
period descrided in clause (B) or (C), below, orin
subparagraph (2), below, whichever is applicable, the date
that is 36 months after the date of the first qualifying event
(provided that this 36-month period of coverage shall apply
only o an individual who is a Qualified beneliciary with respec:
lo both qualifying events); or

- (8) inthe case of 2 qualified beneficiary who is determined to
have been disabled for purposes of the Social Security Act at
the time a qualitying event described in paragraph (b) ot
subsection 8.03 hereol occurs, and who provides the Plan
Administrator with notice of the disability determination
pursuant to subsection 8.04(d) hereo! within 18 months after
the date of the Qualifying event, the date that is 29 months after
the date of the qualifying event; or
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(C) in all other cases, the date that is 18 months afler the date of
the qualifying event;

in the case of & qualified beneficiary who Is determined 10 have been
disabled for purposes of the Social Actatthe time s

qmbng ovent descrided in paragraph (b) of subsection 8.04
h ooours, and wha is subsequently determined to have
chnul:td w'bo disabled for purposes of the Social Security Act,
the later of:

(A} the date that is 18 months after the date of the qualifying event;
or

(B) the first day of the month that begins more than 30 days afer
the date of & fing! determination that the qualified beneficiary
is no longer disabled;

in the case of & Qualtying event not dascribed in paragraph (b) of
subsection 8.03 hereof, the date that is 36 months after the date of
the qualifying event,

in the case of any qualifying event, th% date on which the Employer
c0ases to maintain any group health-plans;

inthe case of any qualifying event, the date on which coverage
ceases by reason of the qualified beneficiary’s failure to make timely
payment of the premium required under subsection 8.07 hereot; ar

. inthe case of any Qualifying event, the date of the first of the foliowing

events {0 occur after the date of 1he election described in subsaction
8.05 hareof:

(A)  the qualified beneficiary first becomes covered under any
other group health plan (as an employes or otherwise),
provided that this clause shail apply only if the other group
heath plan does not contain any exciusion or imitation with
respect to any pre-existing condition of such qualified
beneficiary; or

(B) the qualified baneficiary first becomes entitied 10 benefits
under Medicare.

. i an Employee

£ i T Eliowing Madi Enit
becomes entitled to benefits under Medicare, and a Qualifying event

described in subsection 8.03(b) hereof (relating to & termination of
employment or reguction in hours) occurs with respect to the Empioyees on
or after the date of his Medicare entitiement, the period of coverage
provided under subsection 8.06(b){1) or (2} hereo! with respect 1o the
qualifying event described in subsection 8.03(b) hereof shall not terminate
on the date of the Employes's Medicare entitiement. The extended

Plan for Group Insurance -18- August 8, 1984

P. 043



ALe -14 9810 09 50 TEL:214 718 1541 FoUdd

2

coverage described in this paragraph (c) shal not apply 10 the Employee
who entitied 10 benefits under Medicare, byt shall apply 10 any
other who is & Quaiified beneficiary with respect 10 the qualitying
event descrided in subsection 8.03(b) hereof.

SA%_
P

S

A qualilied beneficiary who becomaes gligible for coverage pursuant 1o this Section
8 shall not be covered under this Section 8, or shall not continue Lo be covered
under this Section 8, uniess such qualified beneficiary pays premiums in
accordance with the following rules:

(a) Amountof Premium. Except as provided in the following sentence, the
premium for any period of coverage under this Section 8 shall be an
amount prescribed by the Plan Administrator ihat does not exceed 102
percent of the “applicable premium® for such period. In the case of a
qualified beneficiary described in subsection 8.06(b)(1)(8) hereof whose
coverage has been extended beyond 18 monihs because he is disabled,
the premium for any period of coverage under this Section 8 that follows the
18th month of such coverage shall be an amount prescribed by the Plan
Administrator that does not exceed 150 percent of the “applicable premium”
for such period. The Plan Administrator shall determing the "applicable
pramium® as follows: -

(1)  Except as provided in subparagraph (2), below, the applicable
premium with respect 10 any perod of coverage for a Qualified
beneficiary under this Section 8 shall be equal lo & reasonabie
estimaie of the cost to the Plan of providing coverage for such pericd
tor similariy situated beneficiaries with respect to whom a qualifying
avent has not occurred, determined

(A} on an actuarial basis,

(B) taking into account such faclors as the Secretary of the
Treasury may prescribe in regulations; and

(C)  without regard 1o whether such cost is paid by the Employer or
by an Employee.

(2) Except as provided in subparagraph (3}, below, if the Plan
Administrator elects o have this subparagraph (2) apply, the
"applicable premium" with respect 1o any period of coverage for a
qualified benaeficiary under this Section 8 shall be equal to:

(A)  the cost 1o the Plan of providing coverage for similarly sitLated
beneficiaries with respect 10 whom a qualitying event has not
occurred, determined for the same penod occurring during the
preceding determination period (as defined in subparagraph
(4) below), adjusted by

{8) the percentage increase or decrease in the implicil price
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deflator of the gross nations! product (caicviated by

Oepanment of Commerce and published in the Sumy of
Current Business) for the 12-month pariod ending on the last
day of the sixth month of such preceding dotomumtion petiod.

(3) The Phn Aa'ninmmor shall not calculiste the appleablo pmnmm
under subparagraph (2), above, in any case in which thers is any
significant difference (determined at the time the appiicable premium
is calculated) in coverage under the Plan, or in empioyees covered
by the Pian, between the determination period for which the
applicable premium is caiculated and the preceding determination
period.

(4)  The Pian Administrator shall caiculate the applicable premium for a
period of 12 months (the “determination period”) established by the
Plan Administrator and applied consigtently irom year 10 year. The
Plan Administrator shall caicuiste the applicable premium before the
beginning of such determination pericd.

. A qualified benagficiary wha has elected coverage
pursuant to this Section 8 shall pay the premium prescribed by this
subsection 8.08 to the Plan Administrator in accordance with the fallewing
niles: 3

(1) |nitial Pramiym. If a qualified deneficiary has elecled coverage under
this Section 8 after the date of a qualifying event, the qualified
beneficiary shall pay, no igter than 45 days after Lhe date of such
election, the premium for the period of coverage from the date of the
qualitying event to the last day of the month in which the glection is
made, provided that the qualified beneficiary shall not be required 1o
pay the premium with respect 10 a pericd during which the qualified
beneficiary had waived coverage under this Section 8.

(2)  Subssguent Premiums. The premium for subsaquent periods of
coverage under this Section 8 shall be due at the beginning of each
month during which such coverage remains in effect, provided that a
premium shall be deemed to ba timely if it is paid no later than 30
days after the date on which it became due pursuant 1o this
subparagraph (2).

8.08. Qther Auies

(a)

(0)

Insurability. Coverage under this Sqction 8 shall not be conditionad on

evigence of insurabifity and shall not discnminate on the basis of lack of
insurability.

Applicability of Pign Provisions. A qualified benaficiary who alects to
receive continued coverage under this Section & shall be subject 1o the

provisions of the Plan that applied t¢ such quaiified beneficiary prior to the
qualitying event.
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SCHEQULE A

The Pian for Group lnsurance - Modncal and Dental Component Benefits as

provided in:

_GTE CHOICES

GTE DIRECTFLEX

All medical and dental benefit plans comprising the Contel
Employees' Beneft Trust. as merged into the Pian for Group
Insurance effective January 1, 1992.

The attached Schodulo I of Summuor Pian Descriptions (excluding

Component Benefits for any group of participants in a collectively
bargained VEBA).

The attached Schedule 2 of Summary Pian Descriptions for medical
and dental benefits provided to companiqs divested by GTE.

-

y
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SCHEDULE 2 TO THE PLAN POR GROUP INSURANCE
SUMMARY PLAN OESCRIPTIONS OF MEDICAL AND DENTAL
BENEPITS FOR THE FOLLOWING GTE OIVESTED COMPANIES:

GTESS-CSC-EL Paso (Hourly)
GTESS-CSC-San Carlos (Union)
GTESS-CSC-Albuquerque (Union)

GTE Sprint Communications Corporation

GTE Products Corporation - Commonwealth Manufacturing
GTESS - Upstate New York

GTES - Gibson Electric

GTESS - Comp-Acct

GTE Expont Corporation

GTESS - W.B. Driver (OLD)

GTESS - W.8. Driver

GTE Products Corporation - Wesgo Div. -
GTESS - W.B. Driver (Old Salary) 4
GTESS - W.M. Chace

GTE Electrical Equipment (Salary)

GTE Consumer Communications Products

GTE Electrical Products - Waimet Division

GTE Support Services incorporated

GTE Sharehoider Services Incorporated

GTE Electrical Praducts - American Mine & Tool Division
GTE Products Corporation - Asheville

GTESS - CSC - (Union)

GTESS - CSC - (Non-union)

GTESS - CSC - Huntsville, AL

GTE Communication Systems Corporation

GTE Products Corporation - Hourly Pension Plan

P.Os”
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TRUST AGREEMENT
Between
GTE SERVICE CORPORATION
and

STATE STREET BANK AND TRUST COMPANY



THIS TRUST AGREEMENT, dated and effective as of September 30,
1991, entered into by GTE SERVICE CORPORATION, a New York corporation
(hereinafter called the "Company"), and STATE STREET BANK AND TRUST
COMPANY, a National banking association organized and existing under

the laws of the United States (hereinafter call the “Trustee").
WITNESSETH THAT

WHEREAS, GTE Corporation, a New Yo;k corporation and the parent
of the Company, has adopted an employee health benefit plan (such
plan as amended to date and as it may be amended hereafter is
hhereinafter called the "Plan") for the benefit of certain employees
(whose benefits are subject to collective bargaining) of corporations
in its controlled group of corporations and certain other affiliated
employers as provided in the Plan, and a copy of the Plan has been

delivered to the Trustee; and

WHEREAS, the Company is the administrator of the Plan and is
authorized to enter into this Agreement with the Trustee as a funding

medium for the Plan; and

WHEREAS, the Company intends that the trust created by this Trust
Agreemen£ shall constitute a part of the Plan, that together with
such Plan, the trust shall qualify as a voluntary employees'
beneficiary association ("VEBA") under Section 501(c) (9) of the
Internal Revenue Code of 1986, as amended from time to time

(hereinafter called the "Code"), shall be exempt from Federal income



tax under Section 501 (a) of the Code, and shall satisfy the
requirements of the Employee Retirement Income Security Act of 1974,

as amended from time to time (hereinafter called "ERISA").

NOW, THEREFORE, in consideration of the premises and the
covenants hereinafter stated, the Company and the Trustee do hereby

declare and agree, each with the other, as follows:

SECTION 1. The Company hereby establishes with the Trustee a
trust to fund and pay the benefits and other liabilities of the Plan.
The trust property shall comprise all sums of money, securities and
other property now held by the Trustee for the purposes of the trust
and such other sums of money, securities and other property
acceptable to the Trustee as shall from time to time be paid or
delivered to the Trustee for such purposes together with the earnings
and profits thereon. All such money, securities and other property,
all investments made therewith and proceeds thereof and all earnings
and profits thereon, less the payments which at the time of reference
shall have been made by the Trustee in accordance with this
Agreement, are hereinafter called the "Trust Fund."™ The Trust Fund
shall be held by the Trustee in trust and dealt with in accordance

with the provisions of this Agreement.

SECTION 2. It shall be the duty of the Trustee to (a) hold,
invest and reinvest the Trust Fund as provided herein; and (b) make
payments or transfers from or within the Trust Fund on the order of

the Company or the Company's Employee Benefits Committee (hereinafter



called the "Committee") or on the order of any agent designated in
writing by the Company or the Committee. The Trustee shall not be
responsible for (i) the propriety of such payments or transfers or
(ii) the administration of the Plan, or (iii) for any property not
paid or delivered to the Trustee, and the Trustee shall be under no

duty to enforce payment of any contributions to the Plan.

SECTION 3. Subject to the provisions of Section 9 hereof and
ERISA, the Trustee shall invest and reinvest the Trust Fund and keep
the Trust Fund invested, without distinction between principal and
income, in any and all common stocks, preferred stocks, bonds,
debentures, mortgages on real or personal property wherever situated,
equipment trust certificates, certificates of deposit or demand or
time deposits (including, to the extent permitted by applicable
.federal, any such certificates of deposit or demand or time deposits
with the Trustee or an affiliate of the Trustee which bear a
reasonable rate of interest), notes or other evidences of
indebtedness, or other securities, and in any other property or joint
or other part interest in property (including, without limitation,
part interests in bonds and mortgages or notes and mortgages), real
or personal, foreign (including non-United States) or domestic and
wherever situated and of any kind, class or character, which the
Trustee may in its discretion deem suitable for the Trust Fund;
provided that, except as authorized by the Secretary of Labor by
regulation, the indicia of ownership of all property held in the
Trust Fund shall be retained within the jurisdiction of the District

Courts of the United States. Such investment and reinvestment shall



not be restricted to property authorized for investment by trustees

under any present or future law of any State.

SECTION 4. Subject to the provisions of Section 9 hereof and
ERISA, the Trustee is authorized and empowered in its discretion, but
not by way of limitation:

(a) to sell, exchange, convey, transfer or otherwise dispose of
any property, real or persqnal, at any time held by it, by private
contract or at public auction, upon such conditions, at such prices
and in such manner as the Trustee shall deem advisable, and no person
dealing with the Trustee shall be bound to see to the application of
the purchase money or to inquire into the validity, expediency or
propriety of any such sale or other disposition;

({b) to vote upon any stocks, bonds or other securities and to
give general or special proxies or powers of attorney with or without
power of substitution, to sell or exercise any conversion privileges,
subscription rights or other options and to make any payments
incidental thereto; to consent to or otherwise participate in
corporate reorganizations, mergers, consolidations or other changes
affecting corporate securities and to delegate discretionary powers
and to pay any assessments or charges in connection therewith; and
generally to exercise any of the powers of an owner with respect to
stocks, bonds, securities or other property held in the Trust Fund;

(c) to hold property in the Trust Fund in its own name or in the
name of one or more of its nominees or one or more nominees of any
system for the central handling of securities and to hold any

investment in bearer form, but the books and records of the Trustee



shall at all times show that all such investments are part of the
Trust Fund;

(d) to manage, administer, operate, lease for any number of
years, regardless of any restrictions on leases made by fiduciaries,
develop, improve, fepair, alter, demolish, mortgége, pledge, grant
ortions with respect to or otherwise deal with any real property or
interest therein at any time held by it;

(e) to employ suitable .agents, auditors and legal counsel or
other advisers, and to pay their reasonable expenses and
compensation;

(f) to compromise, compound, settle or arbitrate any c¢laim, debt
or obligation due to or from it as Trustee and to reduce the rate of
interest on, extend or otherwise modify, or to foreclose upon default
or otherwise enforce any such obligation; to bid in property on
foreclosure or to take a deed in lieu of foreclosure with or without
paying consideration therefor and in connection therewith to release
the obligation on the bond secured by the mortgage; provided,
however, that the Trustee shall not be required to take any action
under this paragraph unless it shall have been indemnified by the
Company to its reasonable satisfaction against liability or expenses
it might incur therefrom;

(g) to the extent permitted by applicable federal law, to
commingle part or all of the Trust Fund in or with one or more group
trusts, common or collective trust funds or pooled investment funds,
whether now existing or hereafter created, including any such funds
maintained by the Trustee or an affiliate of the Trustee, in which

the collective investment of funds of a VEBA is permitted under the



code and other applicable federal law; provided, however, that the
Trustee's books and records shall at all times show the eguitable
share of the Trust Fund in any such common fund;

(h) to borrow money in such amounts and upon such terms and
conditions as shall be deemed advisable or necessary to carry out the
purposes of the Trust and to pledge any securities or other property
of the Trust for the repayment of any such loan; provided, however,
that no such loan or advance shall be made to the Trust by the
Trustee, other than temporary advances to the Trust on a cash or
overdraft basis on which no interest is payable; and

(i) to make, execute, acknowledge and deliver any and all
documents of transfer and conveyance and any and all other
instruments that may be necessary or proper to carry out the powers

herein granted.

SECTION S. All reasonable expenses of administration and
management of the Plan and the Trust Fund, including all
administrative expenses incurred by the Trustee in the performance of
its duties (including fees for legal services rendered to the
Trustee, such compensation to the Trustee as may be agreed upon from
time to time between the Company and the Trustee and evidenced by a
writing signed by an officer of the Company, and all other proper
charges ;nd disbursements of the Trustee), brokerage costs and
transfer taxes incurred in connection with the investment and
reinvestment of the Trust Fund, all expenses incurred in connection
with the acquisition, dispositibn or holding of real or personal

property, any interest therein or mortgage thereon, and all income



taxes or other taxes of any kind that may be levied or assessed under
existing or future laws upon or in respect of the Trust Fund, shall
be paid from the Trust Fund, except to the extent paid by the
Company. Notwithstanding the preceding provisions of this Section 5,
(a) the administrative expenses incurred by the Trustee in the
performance of its duties shall be paid from the Trust Fund only if
and to the extent that the Trustee has submitted to the Company and
the Company has reviewed and approved a detailed statement of such
fees and other expenses, and (b) the fees and expenses of any
investment manager shall be paid from the Trust Fund 6n1y if and to
the extent that the Company has reviewed and approved such fees and
other expenses, and in either case the Company has directed the
Trustee to withdraw monies from the Trust Fund in an amount
sufficient to cover such fees and other expenses. All such expenses,
until paid, shall constitute a charge upon the Trust Fund and if not
paid by the Company within 90 days after becoming due may be

withdrawn from the Trust Fund.

SECTION 6. The Trustee shall keep full accounts of all of its
receipts and disbursements hereunder. The Trustee's financial
statements, books and records with respect to the Trust Fund shall be
open to inspection by the Company or the Committee or their agents at
all reasonable times during the business hours of the Trustee and may
be audited by independent public accountants engaged by the Company
or the Committee. Within 90 days after the close of each year or of
any date of termination of the duties of the Trustee, the Trustee

shall mail to the Company an account or accounts of its transactions



as trustee hereunder. If within 90 days after receipt of such
account or accounts the Company has not delivered to the Trustee any
written notice of objection to such account or accounts, such account
or accounts shall become an account or accounts stated between the
Trustee and the Company and the Trustee shall be released and
discharged from all liability with respect to the transactions fully
and fairly shown in such account or accounts as if such account or
accounts had been settled apd allowed by a judgment or decree of a
court of competent jurisdiction in a proceeding in which the Trustee
and the Company were the sole parties. The Trustee or the Company
shall have the right to apply to a court of competent jurisdiction
for judicial settlement of any account of the Trustee not previously
settled as herein provided. 1In any such action or proceeding it
shall be necessary to join as parties only the Trustee and the
éompany (although the Trustee or the Company may also join such ot;er
parties as it may deem appropriate), and any judgment or decree

entered therein shall be conclusive.

SECTION 7. The Trustee may resign at any time upon 60 days
notice in writing to the Company. The Trustee may be removed by the
Company, pursuant to a resolution of the Company's Board of
Directors, at any time upon 60 days notice in writing to the Trustee.
Within 60 days after such notice of such resignation or removal of
the Trustee, the Company, pursuant to a resolution of its Board of
Directors, shall appoint a successor trustee. Any successor trustee
shall have the same powers and duties as those conferred upon the

Trustee hereunder, and, subject to receipt by the Trustee of written



acceptance of such appointment by the successor trustee, the Trustee
shall assign, transfer and pay over to such successor trustee the
money, securities and other property then constituting the Trust
Fund. If within sixty days of the delivery of the Trustee's notice
of resignation a successor Trustee shall not have been appointed, the
Trustée may apply to any court of competent jurisdiction for the

appointment of a successor trustee.

SECTION 8. The Trustee shall be fully protected in relying upon
the authenticity of:

(a) copies of resolutions of the Board of Directors of the
Company or the Committee certified, as the case may be, by the
Company's Secretary or Assistant Secretary under its corporate seal
or by the Secretary of the Committee;

(b) written communications from the Company sighed by one or
more of the Company's duly authorized officers, employees or agents;
or

(c) written communications from the Committee signed by two or

more members of the Committee or its duly authorized agent.

The authorization of the Company's officers, employees and agents
and the membership of the Committee shall be evidenced by a
resolution of the Board of Directors of the Company. The Company or
the Committee from time to time shall furnish or cause to be
furnished to the Trustee a certificate of the Secretary or an
Assistant Secretary of the Company or Committee, as the case may be,

as to the names and signatures of all persons designated as members



of any committee, and of any agent or agents or other person or
persons, authorized to issue orders, requests, instructions and
objections to the Trustee pursuant to the provisions of this
Agreement. All orders, requests, instructions and objections of any
of such agents, persons or committees authorized to act in accordance
with the provisions of this Agreement shall be in writing, unless
such grant of authority specifically authorizes the order, request,
instruction or objection to be given orally, and the Trustee shall be
fully protected in acting in accordance therewith. The Trustee shall
have the right to assume in the absence of written notice to the
contrary, that no event constituting a change in membership or
authority of any such committee or terminating the authority of any
such agent or person to act hereunder or in connection with this
Agreement has occurred.

To the extent permitted by applicable law, the Company shall
indemnify and hold harmless the Trustee for any liability or expense,
including, without limitation, reasonable attorney's fees, incurred
by the Trustee solely by reason of any act done or omitted to be done
by the Trustee in compliance with any written order or direction of

the Company, the Committee or any Investment Manager.

SECTION 9. The Company shall from time to time specify by
written notice to the Trustee whether the investment and reinvestment
of the Trust Fund (or any portion thereof), in the manner provided in
Section 3 hereof, shall be managed by the Trustee, or shall be
managed by one or more investment managers (hereinafter called an

"Investment Manager") appointed by the Company, or whether both the
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Trustee and one or more Investment Managers are to participate in
investment management and if so how the investment responsibility is
to be divided with respect to assets, classes of assets or separate
investment funds specified and defined in such notice. Any such
Investment Manager shall be (a) registered as an investment adviser
under the Investment Advisers Act of 1940, (b) a bank as defined in
the Investment Advisers Act of 1940, or (c) an insurance company
qualified to manage, acquire or dispose of any asset in the Trust
Fund under the laws of more than one State. If the Trust Fund is to
be managed in whole or in part by an Investment Manager, the Trustee
shall be given copies of the instructions appointing the Investment
Manager and evidencing its acceptance of such appointment and
acknowledgment that it is a fiduciary of the Plan and, where
required, a certificate evidencing the Investment Manager's
registration under the Investment Advisers Act of 1940. The Trustee
may continue to rely upon such instruments and certificate as
evidence of the Investment Manager's authority to manage, acquire and
dispose of assets of the Trust Fund until otherwise notified in
writing by the Company. The Trustee shall not be a party to any
agreement between the Company and the Investment Manager, and the
Trustee shall not be responsible for the terms and conditions of any
such agreement.

The investment Manager shall furnish the Trustee from time to
time with the names and signature of those persons who shall be
authorized to instruct the Trustee on its behalf hereunder. The
Trustee shall have the right to request that ail instructions of an

Investment Manager pursuant to this Agreement be in writing and shall
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